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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 01/31/1994

CONVEYING PARTY DATA

| Name ” Formerly || Execution Date ” Entity Type |
INational-Standard Company | 0973011995 ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: HNationaI—Standard Company |
|Street Address: H161 8 Terminal Road |
(City: |INiles |
|State/Country: [MICHIGAN |
|Posta| Code: ”49120 |
[Entity Type: |[cORPORATION: INDIANA |

PROPERTY NUMBERS Total: 5

]
8
Property Type Number Word Mark 2
Registration Number: 2326343 BRUSH-PACK
Serial Number: 77117354 SMART PAK 8
o
Registration Number: 1137089 N-S COPPERFREE g
Registration Number: 2555294 TRIGGER-TRAC T
Registration Number: 2566875 TRU-TRAC
CORRESPONDENCE DATA
Fax Number: (312)984-7700
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 312.372.2000
Email: chicago_ip_docket@mwe.com
Correspondent Name: Jennifer M. Mikulina
Address Line 1: 227 W. Monroe Street, Suite 4400
Address Line 2: McDermott Will & Emery LLP
Address Line 4: Chicago, ILLINOIS 60606-5096
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ATTORNEY DOCKET NUMBER:

59410-010 JMM/CMV

NAME OF SUBMITTER:

Jennifer M. Mikulina

Signature:

fJennifer M. Mikulina/

Date:

12/22/2009

Total Attachments: 5

source=National Standard IN Merger#page1 .tif
source=National Standard IN Merger#page?2.tif
source=National Standard IN Merger#page3 tif
source=National Standard IN Merger#page4 tif
source=National Standard IN Merger#pageb5.tif
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i Secretary of State
’#q ARTICLES OF MERGER / SHARE EXCHANGE

i] State Form 39038 (R 21128y
2/ tionided by Jossph Hogsalt, Secretary of State of Indlana
Approved by State Board of Accounis. 1988
Prasent Orlginal and Ona Copy - Use 8% ™ x 11" paper for insets.
FILING FEE: $90.00 Indlana Codse 23-1-40-1 8l S8q.
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ARTICLES OF MERGERJ SHARE EXCHANGE
OF

National-Standard Company / ?é?ﬂé—ﬁ)?

a Delaware corporation

INTO
N-S Sub, Inc. /9940/p567

an Indiana corporation

In accordanca with the requiremanis of the Indiana Businass Corporation Law, the undersigned corporations dasiring to effact a margss or
shara exchange, ¢at forth the following facia:

ARTICLE | - SURVIVING CORPORATION

SECTION &
The nama of (he corporation surviving the menger is:

National-Standard Company and such Py T—
{degignate which) basn changed as a rasuil of the menger.

SECTION 2= {Strike inapplicable section)
a.  The suviving corparalion s a domestic corporation exisling pursuant to the APPRG\FED

provisions of the Act Incomporated on __January 13, 1994 AND
b- Ehe—surrivifio—agiand ian i incaios COrRarElios ...., d ~ ’ F’LED
3.of the State g gmitted / rot sdmitied (CasigH
Riich) t0 do bys g corparation Is quatl
iness ja nu;::'-.‘:uu the date pf admission: = W
tion mission is ts "Upon -
f Application for Adpfisio SECRETARY OF 8TATE U0 ouana
c. T felats g . CorpDor o in
= —
=  in ARTICLE 1i - MERGING CORPORATIONGS)

t.ﬁjh'm atars of incirporation and date of Incorporation or admission, respectively. of sach Indiana domestic corporation ana
iﬂimmuulﬁcd foregh corporation, othar than the survivor, which ia pasty to the merger are as foligws:

Nams qf Coiporsiion - -

National-S$tandard Company (196906-029)
Stes ol Domicie o7 Date of INCTPOration of GUaliNCEtion in INGIANS

Delaware 2 = 6/1/69 .

Hema of Coporation "=
C'-‘\

[State of Domicne Date of Incorporation of Gualificalion in Indiana

Namas of Corparation

Siate of Domiciie Oate of incomartiion ar Gualication in InAlane

ARYICLE {li - PLAN OF MERGER OR SHARE EXCHANGE

The Pian of Marger or Share Exchange, contalning such iaformation as required by Indlana Coda 23-1-40-1{b), Is set forth in “Exhibit

A", altsched heseto and made apart hareot. See Exhibit A attachead.

TRADEMARK
REEL: 004118 FRAME: 0785



»

ARTICLE IV - MANNER OF ADOPTION AND VOTE

by the incorporators or boarg of -
and shareholdsr acltion was not -

: EG‘I’IOH 2: Voh of shlreholdﬂs .
Thae dasignation (! e.. common, preferred and any clagsification whave dif-

. “ferent clasees of stock axist), number of outstanding shares, number of —
= votes entitled-to bo cast by each voling group antitled to vote separately an

i ) ‘the merger! shars exchange and the number of votes of aach voting group

= _reprossntad at the meeting is sa1 forth balow:

N T ' [ _ToTaL A 0 c
E DESIGHATIDN OF EACH vonne GROUP Common [Preferrdd
R ER or-' oursrmmue sumss 5,359,063 --
Nuuaen OF VOTES ENTITLED 1'0 BE casr 5,359,031 --
P«LUMBERDF vores nmsssa ‘_rl-:rr.i\_ MEEI’lNG 7 ) 4, 735, 507
3,946, 710
67,938
sent sxecuted on =
~dm s!qnad by all- mamm
ction by Domuilc Morglng Corpnrltlon (Strike inapplicable section)
LYOTAL | A s _c

) TO BE CAST

81 El‘l_'EﬁATMEETING

ddmonarclgn-mlhcmlfm l!app#uucmtm myllmuummmﬂmmuumofng

: m[.m.mmmm Vice ]?]‘.‘ESldentl Flngnce .

mmmmmmtmmmmmhmﬁmMWMMWMmim
mn R 27 4 = o A ¢q¢q' January , L1994 .

Kame
W. D. Grafer
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AGHEEMENT AND PLAN OF MERGER EXHIBIT A

Y

AGREEMENT AND PLAN OF MERGER, made and antared into as of this 27th day ot January
1934 by and batwean N-S Sub. InC.. an Indiana corparation {the "Sunaving Corporaten®). and Natonat-
Standarg Company. a Delawars corporation (the “Merging Corparation®). The Marging Carporauon and
the Sunn\nng Carperanoh are soma8lUmas collacuvely referrad to herain as the “Consttuant Corporatans.*

BECITALS

The Merging Corparation s a Delaware corporation having authonzed capital consisting of twenty-five
multion {25.000.000) shares of Common Stock, $ .01 par value, of which five million three hundred fifty-nine
thousand ang forty-three (5.359.043) shares of Cominon Stock are 1ssued and cuistanding. and six hundrea
thousand {§00.000) shares of Pralarrad Stock, $1.00 par vaius, none st which are issusd or outstanding.

The Surnving Cosporation s an Indiana corporation having authonzed capital consisting of twenty-five
million (25,000.000) shares of Common Stock, $§ .01 par valus, of which ons hundrad (100) shares of
Common Stock ars ssuged and cutstanding, ali of which are owned by the Marging Corporation. and six
hundred thousand (600.000) shares of Preferrad Stock, $1.00 par value, none of which are 1ssued or
outstandging.

The Merging Corporation and ths Surviving Corporation have detarmined it to be advisable {or tha
Marging Corporation to marge with and into tha Surviving Company (the “Maerger’) pursuant to iha
applicabls provisions of the Indiana Businass Corporation Law and the Delaware G o y Law
on the terms hereinafter set forth, and the Soard of Directors of the Merging and Suﬁ Rg@rparauom
have sach approved and adopted this Agreement and Pian of Mairger and authoyized the enecgyjon hereot.

In consideration of the premisas, the parties herefo adopt and rmake thisAgreament g -Manof
Maergar and prescribe the terms and condiions of the Merger and the mannar of carrying ihe samea into
affect, which shall be as follows:

1. Eflsctive upon the later of {(a) 5:00 pm. Indiana time. on January 31, 1954 of (b) the {iling of
Aricies of Merger with the office of ths Indiana Secratary of State and a Cenificate of Marger
with the offics of the Delaware Sscretary of State (the time and date. or filing, as the cass may
be, being refermed to herein as the “Effective Date"). ths Marging Cosporation shall be merged
with and into the Surviving Corporation.

2. The mannar and basis of convarting the issusd and outstanding sharss of the Merg:ng
Corporation’s stock and the outstanding stock options granted under the Merging Corporatan's
Stack Incantive Fian (the “Incentive Plan®) into shares of stock, and stock oplions of the
Surviving Corparation shall be as follows:

a. At the Effactive Date, ezch of tha shares af stock of the Marging Corporation issued and
outstanding or heid as treasury shares on the Effactive Date shall, without any acion on
the part of sithar of the Constfusnt Corporations or any holder of the shares, be converted
into an equal numbaer of fully paid and nonasseszable sharas of the Common Siock of the
Surviving Corporation.

b. Each stack csrificate which, priof 1o the Effective Date, repressented issusd shares of the
Marging Corporation snall be and becoms on ths Effective Oate a cartificate reprasanting
an identical numbaer of sharas of Common Stock of the Sunviving Corporation, automatcally
by wirtue of ths Margar and without any action on the part of the holder tharect.

c. Each stock aption granted by ihe Marging Corporatian (under or subject 16 the Incantive
Plan of the Merging Corporation) and cutstanding immediately grior to the Effecive Date
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shall. by virtus of lhe Marger and without any action on the parnt ot the holder thareol. be
convered o and become a stock opuon. o purchase. upon lha same tarms and
conditions. the number of shares of the Suniving Carporahon's Common Stock {subjact
to further adjustment as may be prowvided n the Incenlive Plan} wiich 1S equal 1o the
number of shares of the Merqing Coarporation's Cammon Stock which the holder thareof
wauld have recaived had the holdar axercised the option in full immediately pnar 1o the
Effactive Date (whather or not the aplion was then exgrs&isable). The pnca par share
payable ugon exercisa under each of said options shafl {subject to future adjustments as
may be provided n the Incantive Plan) be aqual to the axercise prica par share thareunder
immediately pnar to the EHective Date. A numbesr of sharas of the Surviving Corporauon’s
Common Stock shall be reserved for 1ssuance upon the sxercise of options aqual to the
number of shares of the Merging Carporahon's Common Stock $0 resarved immaediately
pnor to the Effactive Date.

Thae Incantive Pian, and all cutstanding stock ophons thareundaer, shall immediately pnor to the
Effactive Date of the Marger be amandad 10 the sxtent necessary to parmit continuance of the
Plan and ths incentive Plan and continuance and convarsion of the stock options into lhoss of
the Surviving Cormparation following the Merger, notwithstanding any provisions harstofors
contained in the Plans.

3. On the Effsctive Date. all of the shares of stock of the Sumnviving Corporation issued and
ouistanding on the Effactive Date of tha Merger shall be cancailed and returned to the status
of authorized but unissusd shares.

4. On the Effactive Date. sach employee benefit plan and incentive compensation plan to which
the Merging Corporation is than a party shall be assumed by and continue 1o be the ptan of the
Surviving Corporation. To the exiant any employes bansfit plan or incentive compensation plan
of the Merging Corporation or any of its subsidiaries provides for the issuance or purchase of,
or otharwise relates to, the Merging Corporation Common Stock after the Effective Date. the
plan shaill be deamad to provide for the issuance or purchass of, or otharwisa relate 10. the
Surviving Corporation's Commeon Stock upon the sams terms and conditions.

5. The officars and directors of the Surviving Corporation on the Effactive Date shall be and
continue to be the officers and directors of the Surviving Corporation thereafter. unul iheir
successors ars duly appointed or elacted.

6. On ithe EHeciive Date. the Articles of Incorporation of the Surviving Corperation shall be
amended as follows: Articie 1 of the Surviving Corporation's Articies of Incorporation shall be
amended to change the name of the Surviving Corporation to “National-Standard Company.”
The Articlas of Incorporation of the Surviving Corporation, as 0 amended, shall ramain in eftact
as the Articlas of Incorporation of the Surviving Corporation after the Maerger.

7. The Bylaws of the Surviving Corporation, as they exist immadiately pricr to the Effactive Date.
shall remain in effsct as the Bylaws of the Surviving Corporation thareafter, unaffected by the

Marger.

8. On the Effective Date, the Maerging Corporation shall be merged with and into the Surviving
Corporation, which shall continus its corporate existence under the iaws of tha Siats of Indiana.
The separals existencs and corporate organization of the Marging Corporaticn shall cease upon
the Effective Dats. and the Surviving Corporation shall possass all of the rights, privileges,
immunitiss and franchises, as weil of a public as of a private nature, of sach of the Constituent
Corporations; and all propeity, real. psrsonal and mixad, and all dabts dus on whatevar account.
including subscriptions to shares, and all other chioses in acion, and all and svery other interast,
of or belonging to or dus to each of the Constituent Corporations. shall be lakan and deemad
to be ransismed 1o and vasied in the Surviving Corporation without further act or dead; and Ihe
title to any real esiate, or any interest tharein, vasted in gither ot the Constituent Corporauons
shall not revart or be in any way impaired by reason of the Merger. The Surviving Corporauon
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. si:all thenceforth be respoﬁsible and liable for all the ltabilities and obligations of each oi the
Consfituent Corporalions, and any claims existing or action or praceeding pending by or against
the Constituent Corporations may be prosecuted to judgment as if the Merger had not taken
place. Neither the rights of creditors nor any liens upon the property of either Constituent
Corporation shall be impaired by the Merger.

9. This Agreement and Plan of Merger shall be submiited to the shareholders of each of the
Consttuant Corporations hereto in accordance with the applicable prowisions of law. and the
consummation of the Marger herein provided for 15 caonditioned upon the approval and adoption
hereof by the shareholders of the respective parties as provided by law.

10. This Agreement and Plan of Merger and the Merger herein contemplated may be abandoned
by the Board of Directors of either of the Constituent Corporations at any time prior to the
Effective Date. This Agreement may be amended. modified or supplemented at any time
{before or after sharehotder approval) prior to the Effective Dafe with the mutual consent of the
Board of Directors of the Merging Corporation and the Surviving Corporation; provided. however.
that this Agreemant may not he amended, modified or supplemented after it has been approved
by the Merging Corporalion’s shareholders in any manner which. in the judgment of the Board
of Directors of the Merging Corporation, would have a material adverse effect on the rights of
the Marging Corporation’s shareholders or in any manner not permitied under applicable law.

IN WITNESS WHEREOF, the panlies have caused this Agreement and Plan of Merger to be executed
by their duly authorized officers, all as of the day and year first ahove wrilten_

NATIONAL-STANDARD COMPANY, N-S SUB, INC_,
a Delaware corporation an Indiana corpaoration
By: /44% By: W
Presidaht Chai¢man of the Board
Aitest: W Attest: ‘;7(J IRy Y )
Asgistant Secretary Assistant Secratary
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